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ARTICLES OF INCORPORATION
OF

BONAVENTURE RESORT MASTER ASSOCIATION, INC,

The undersigned incorporator, desiting to form & carporation riot for profit under
Chapter 617, Florida Statutes, as amended, hereby adopts the following Articles of
incorporation:

ARTICLE |
NAME

The name of the corporation shall bse BONAVENTURE RESORT MASTER
ASSOCIATION, INC., which is hereinafter referred to as the “Assogiation”.

ARTICLE it
LQFFICE

The principal office and mailing address of the Association shall be at 12000
Biscayne Boulevard, Penthouse 810, Miami, Florida 33181, or at such ather place as
may be subsequently designated by the Board of Directors. All books and records of
the Association shall be kept at its principal office.

ARTICLE I
PURPOSES AND POWERS

Tre cbjects and purposss of the Association are those objects and purposes as
are authorized by the Declaration of Covenants, Restrictions and Easements for
Bonaventure Resort recorded (or to be recorded) in the Public Records of the County,
as hereafter amended and/or supplemented from time to time (the “Declaration™). Thse
further objects and purpuses of the Association are to preserve the values and
amenities in The Properties (as defined in the Dedlaration) and to maintain the Commaon
Properties thereof for tha benefit of the Members of the Association.

The Agsociation is organized not for profit and no part of the net earnings, if any,
shalt inure to the benefit of any Member or individual person, firm or corporation.

The Association shall have the power to contract for the management of the
Asgociation and to delegate to the party with whom such contract has been enterad info
(which may be an affitiate of the Declarant) the powers and duties of the Association,
except those which require specific approval of ihe Board of Directors or Members.

‘—Th_.lz'e EGCiation shall have all of the common law and statutory 'powers of a
carporation not for profit which are not in conflict with the terms of these Articles and the
Declaration above idertified. The Assosistion shall aiso have all of the powers

necessary fo impiement the purposes of the Assosiation as set farth in the Daclaration
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and ‘e provide for the general heaith and welfare of its membership. Notwithstanding
anything contained in the Declaration, the By-Laws or these Articles to the contrary,
befcre commencing litigation against any party in the name of the Association involving
amounts in controversy in excess of One Hundred Thousand and NoMOD Dollars
{$100,000.00), the Assaciation must abtain the affirmative approval of & majority of the
voting interests at & meeting of the membership at which a guorum has been aftained.
The powers of the Association shall be subject to and shall be exercised in mccordance
with the provisions hereof and of the Master Covenants, the By-Laws and applicable
taw. provided that in the event of conflict, the provisions of applicatle law shall controt
over those of the Master Covenants and By-Laws.

Definitions set forth in the Declaration are incorporated hergin by this reference.

ARTICLE IV
MEMBERS

Section1  Membership. The Owner of each Lot shall be a Member of the
Assotiation, provided that any such person or entity who holds an ownership inferest
merely as security for the performance of an obligation shall not be a Member. All votes

permitted or required to be cast by Members shall be cast only by their respective
Voting Members.,

Section2.  Voting Rights. The Association shall have two (2) classes of voting
membership: . o

: § A Members shall be sll those Quners as defined in
Section 1 above with the exception of the Declarant (as long as the Class B
Membership shall exist, ag definad below, and thereafter the Declarart shall be &
Class A Member to the extent it would otherwise qualify). The Lot Owner ghall
be desmed the Voling Membar, provided, however, that when the Lot Owner is
deemed to be a Neighborhood Association (as provided in the Master
Covenants), the Voting Member ghall be the President of the Neighborhood
Association. The Voling Member for each Lot shall ba entitled to cast the
following number of votes, as applicable:

- The Voting Member for the Condominium Lot - 50 votes
- The Voting Member for the Shared Facilities Lot - 50 votes
- The Voting Member for the Hotel Lot — 2C votes
With respect t¢ any Voling Member representing a Lot subject to 2
Neighborhoeod Association, with respect to those decisions requiring an 80% vote

of their constituency under their applicable Neighborhood covenants, the Voting
Member shall only cast its vota in the manner directed by not less than 80% of its

Master Articles
-2-
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constituency (and if such 80% approval is not obtained, then in accordance with
the majority vote of the other Voting Members).

Class B. The Class B Member shall be the Declarant (o the assignee
of Declarant, which may include without limitation, Declarant’s Mortgagee, as
defined in the Daclaration), or a representative thereof, who shall have and cast
one (1) vote in all Association matters, plus fwo (2) votes for each vote which
may be cast, in the aggregate, by the Class A Voting Members. Such Class B
Voting Member may be removed and replaced only by the Declarant in its sole
discretion. The Class B membership shall cease and terminate three (3) months
after ninaty percent (30%;) of all Condeminium Units {as 1o any Lot that has been
submitted to the condominium form of ownership) and Lots (as to those which
have not been submitted to the candominium form of ownarship) within The
Properties have been sold and conveyed by the Declarant {or ifs affiliates) to an
Owrer other than Declarant or a buiider, contractor or other who purchases the
Lot for the purpose of constructing improvements thereon for resale, or sooner at
the siection of the Declarant (the' “Transition Date”), wheraupon the Class A
Members shall be obligated to appoint the Board in the manner herein provided
and assume controt of the Association.

. Megtings of Voting Members, The By-Laws of the Agsociation shall
provide for an annual meeting of Voting Members, and may make provisiens for regular
and spacial mestings of Voting Members other than the annual meeting. A guorum for
the transaction of business at any meeting of the Voting Members shall exist if a

majority of the voles which may be cast by Voting Members shall be present or
represented at the meeting.

Section4. General Mstters. When referance is made herein, or in the
Declaration, By-Laws, Rules and Reguiations, management contracts or otherwise, to a
majority or specific percentage of Members or Vating Members, such refersnce shall be
deemed to be reference to a majority or specific percentage of the votes of the
Members eligible to be cast by their respective Voting Members present at a duly
constituted meeting thereof (i.e., one for which proper notice has basen given and at

which quorum exists) and not of the Members themselvas (ar their Lots) or of the
individual Voting Members themselves,

ARTICLE V
CORPORATE EXISTENGE

The Assgociation shall have perpetual existence.

Master Articles
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ARTICLE Vi
Section 1. Management by Diragtars. The property, business and affairs of

the Association ghall be managed by a Board of Directors, which shall cansist of &
rersons. A majority of the directors in office shall constitute a quorum for the
iransaction of business. The By-Laws shall provide for mestings of directors, including

an annual meeting.

Appointmaent of Merbers of Bgard of Directors. The Owner of the

Section 2.
Shared Facilities Lot shall be entitied to appoint one {1) member of the Board, the
Owner of the Condominium Lot shail be entitied to appoint twe (2) members of the
Board and the Owner of the Hotel Lot shall be antitled to appoint two (2} members of
the Board. Directors may be removed only by the Lot Owner that appointed the Director
and vacancies on the Board of Directors shall be filled by the appaintment of another
Director by the Lot Owner who ariginally appointed the Director being replaced.

d i Tha names and addresses of the first

Board of Durectors of the Association, each of whom shall hoid office until removead by
the Member who appointed such Director, shall be as follows:

HD. 192

Name

ddrass

Thomas K. ireland

12000 Biscayne Boulevard
Penthouse 810
Miami, Florida 33181

Larry Rose

¢/o Bonaventure Hotel & Spa
250 Racquet Club Road
Weston, Florida 33326

Lou reland

12000 Biscayne Boulevard
Penthouse 810
Miami, Florida 33181

R. Scoft Ireland

12000 Biscayne Boulevard
Penthouse 810
Miami, Florida 33184

Section 4. Duration of Qifice. Except as provided horein or in the Bylaws to
the cantrary, the term of each Director's service shall extend until the next annual
meeting of the Members snd subsequemly until his or her successor is duly appointed
and has taken office, or untii he or she is removed in the manner elsewhere provided.

Master Articles
il
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Notwithstanding the foregoing, any Director shall serve at the pleasure of the Member
whe appointed such Director and may be removed and replaced by such Member at

any time.
Section 8. Vagancies and Removal. Vacancies in the Board of Directors shall

be filled by the eppaintment of another Director by the Member whe originally sppointed
the Director being replaced. Directors shail serve at the pleasure of the Member who
appUTETSUC- DiTreCor et hay be removed and replaced by such Member at any

time. )
ARTICLE Vi
OFFICERS
Section 1. Officers Provided For. The Association shall have a President, a

Vice President, a Secretary and @ Treasurer, and such other officers as the Board of
Directors may from time to time ¢lect.

Section 2. ction _and ointment _of carg. The cofficers of ihe
Association, in accordance with any applicable provision of the By-Laws, shall be
elegied hy tha Beard of Directors for terms of one (1) ysar and thereafter untit qualified
successors are duly elecied ang have taken office. The By-Laws may provide for the
method of voting in the election, for the removal from office of officers, for filling
vacancies and for the duties of the officers. The officers may or may not ba directors of
the Association. [f the office of President shall become vacant for any reason, or if the
President shall be unable or unaveilable to ast, the Vice President shall automatically
succeed o the offics or perform ils duties and exercisa its powers. [If any office shall

become vacant for any reason, the Board of Directors may elect or appoint an individual
to fill such vacancy.

Saction 3. Firgt Officers. The names and addresses of the first officers of the
Association, who shall hold office unti) the first annual meeting of dirzcters and
thereafter until successors are duly slected and have taken office, shall be as follows:

Name and Office Address
ELi
Thomas K. Ireland 12000 Biscayne Boulevard
Penthouse 310

Miami, Florida 33181

Master Afticles
iy .
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Vica

Larry Rose c/o Bonaventure Hotel & Spa
250 Racqguet Club Road
Weston, Florida 33328

Exacytive Vice Presigent:

R. Scott ireland 12000 Biscayne Boulevard
Penthouse 810
Miami; Fiorida 33181

Secretany/Treasurer

Lou lreland 12000 Biscayne Boulevard
Pepthouse 810
Miami, Florida 33181

ARTICLE Vil
BY-LAWS

The Beard of Directors shall adopt By-Laws consistent with thase Arlicles of

incorporation.  Such By-Laws may be altered, amended or repealed in the manner set
forth in the By-Laws,

ARTICLE IX
AMENDMENTS AND PRIORITIES

Secfion1.  Amendments to these Arlicies of Incorporation shall be proposed
and approved by the Board of Directors and thereafter submitted ta a mesting of the
rmembership of the Association for adopfion or rejection (by affirmative vote of 80% of
the voles entitied to be cast by all Voling Members), all in the manner provided, and in
accordance with the notice provisions of, Section 817.017, Florida Statutes. Anything to
the contrary herein notwithstanding, the Declarant shall have the absoluts right to
amend these Articles of Incorporation as lanig as the Declarant or its affiliates owns any
Lot governed by the Assaciation without the consant of the Members or the Board.
Further, notwithstanding anything herein contained to tha contrary, the provisions of
thege Articlas affecting the SFL Owner (as determined in the sole discretion of the SFL.
Owner) shall not be amended, modified ar, as to any rights granted, impaired and/or
diminished, directly or indirectly, without the prior written consent of the SFL Quwner.

Master Arlicles
-B-
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Section 2. In case of any corflict between these Articles of Incorporation and

the -Be-taws—tese—petiolos-ehali control, and in case of any canflict between these
AMiETas of Incorparation and e Declaration, the Deciaration ghali control.

ARTICLE X
INCORPORATOR
The name and address of the incorporator of this Corporation is:
Name " dres
Thomas K. rsland 12000 Biscayne Boulevard
Penthouse 810

Miami, Florida 33181

. ARTICLE XI
INDEMNIFICATION

Section 1.  The Association shali indemnify any parson who was or is @ party
to any proceading (other than an action by, or in tha right of, the Association) by reason
of the fact that he is or was a director, officer, employee or agant (each, an
“‘Indemnitae”} of the Association, against liability incurred in connection with such
proceading, including any appeal thereof, if he acted in good faith and in a manner he
reasonably believed to be in, or not opposad to, the best interests of the Association
and, with respect to any criminal action or proceeding, had no reasonable cause to
pelieve his conduct was unlawful. Ths termination of any proceeding by judgment,
order, settiement, or conviction or upon a plea of nolo contendere or its aquivatent shall
not, of itself, create a presumption that the person did not act in good faith and in a
manner which he reasenably batisved to ba in, or not cpposed to, the best interests of
the Association or, with respect to any criminat action or proceeding, had reasenable
cause to believe that his conduct was unlawful.

Sectipn 2.  The Association shall indemnify any person, who was or is a party
10 any proceading by or in the right of the Association o procure a judgment in its favor
by reason of the fact that he is or was a director, officer, employes, or agent of the
Asgociation against expenses and amounts paid in settiement not exocseding, in the
judgment of the board of directors, the estimated expense of litigating the proeceading to
conclusion, actually and reasonably incumed in connection with the defense or
settiement of sush proceading, including any appeal thereof. Such indemnification shalt
be authorized if such person acted in good faith and in a manner he reasonably
believed to be in, or not opposed to, the best interests of the Association, except that no
indamnification shiall be made under this subsection in respect of any claim, issue, or
matter as to which such person shall have been adjudged to be lfable unless, and only
to the extent that, the court in which such proceeding was brought, or any othar eaurt of

Master Articles
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competent jurisdiction, shail determine upon application that, despite the adjudication of
hability but in view of all circumstances of the case, such parson |s Fairly ard reasonably
entitled to indemnity for such expenses which such court shail deem proper.

Sectign 3. To the extent that a director, officer, employee, or agent of the
Association has been successful on the merits or otherwise in defense of eny
proceeding refered fo in sactions 1 or 2 above, or in defense of any claim, issue, or

matter therein, he shall be indemnified against expenges actually and reascnably
incurred by him in connection therewith,

Section4.  Any indemnification under sections 1 ar 2, unless purstant o a
determination by a court, shal! be made by the Association only as authorized in the
spacific case upon a determination that indemnification of the director, officer,
employee, or agent is proper under the circumstances because he hags met the

applicabie standard of conduct set forth in sections 1 or 2. Such determination shall be
made:

{a) By the board of directors by a majority vote of @ quorum consisting of
dirgetors who were not parties to such proceeding;

(&) If such a quorum is not obtainable or, even if obtainable, by majority
vote of a Committee duly designated by the Board of Directors (in
which directors who are partles may participate) consisting solely of
two or more Directors not at the time parties to the proceeding,

{c) By independent legail counsel:

{i) gelected by the Board of Directors prascribed in paragraph
(8} or the committee prescribaed in paragraph (b); or

(i1} i a guorum of the Direciors cannot ba obtained for
paragraph (g) and the Commiitee cannot ba designated
under paragraph (b), selected by majority vote of the full
Board of Diractors (in which Directors who are parties may
pariicipate); or

(i} By a maijority of the voling interests of the members of the
Agsociation who wers not parties to such procasding.

. Evaluation of the reasonableness of expenses and autherization of
ndemnification shall be made in the same manner as the determination that
indemnification is permissible. However, if the determination of permissibility is made
by independent legal counsel, persons specified by section 4(c) shall svaluate the
reascnableness of expenses and may authorize indemnification.

Master Anlicles
~-3.
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Section 8, Expenses incurred by an officer or director in defending a civil or
criminal praceeding may be paid by the Assoeigtion in advance of the final disposition of
such proceading upon receipt of an undertaking by or on behalf of such director or
officer to repay such amount if he is ultimately found not to be entitled to indemnificakon
by the Association pursusnt to this section. Expenses incurred by other empioyees and
agents may be paid in advance upon such terms or conditions that the Board of
Directors deems appropriate.

Section?. The indemnification and advancement of expenses previded
purstiant to this section are not exclusive, and the Association may make any other or
further indemnification or advancement of axpansas of any of its directars, officers,
employees, or agents, under any bylaw, agreement, vole of sbareholders or
disinterested directors, or otherwise, both as to action in his official capacity and as to
action in another capacity while holding such offica. However, indemnification or
advancement of expenses shall not be made to or on behalf of any diractor, officer,
employee, or agent if a judgment or other final adjudication establishes that his actions,
ar omissions to aci, were material to tha cause of action so adjudicated and constitute:

(a) A violation of the crimina iaw, uniess the director, officer, employse,
or agent had raasonable cause ta baliove his conduct was lawful or
had no reasonable cause to believe his conduct was unlswil;

(b} A transaction from which the director, officer, emplayes, or agent
derived an imprapar parsonal benefit; or

{c} Willful misconduct or a conscious disregard for the best interests of
the Association int & procesding by or in the right of the Association to
procure a judgment in its favor or in & proceeding by or in the right of
the members of the Association.

Section 8 Indemnification and advancement of expenses as providad in this
section shall continue as, unless otherwise provided when authorized or ratified, to a
person who has ceased to be a director, officer, employes, or agent and shatl inure to
the benefit of the heirs, executars, ‘and admimistrators of such a person, unless
athérwise provided when authorized or ratified.

Sectipn 8. Notwithstanding the failure of a Association to provide
indemnification, and despite any contrary determination of the Board or of the members
in the specific case, a director, officer, employee, or agen! of the Association who is or
was a party to a proceeding may apply for indemnification or advancement of expenses,
or both, to the court conducting the proceeding, to the circuit court, or to another court of
competent jurisdiction. On receipt of an application, the court, after giving any notice
that it considers necessary, may arder indemnification and advancement of expenses,

including expenses incurred in seeking court-ordered indemnification or advancement of
gxpenses, if it determines that:

Master Anticles
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(=) The director, officer, employas, or agent is entitied to mandatory
indemnification under sectipn 3, in which case the court shall also
order the Assccoiation to pay the director reasonable expenses
incurrad in abtaining court-ordered indemnification or advancement of
OXPENSOs;

{ The director, officer, employee, or agent is antitled to indemnification
or advancement of expsenses, or both, by virtue of the exercisa by the
Association of its power pursuanit to ssction 7; or

(o)) The direstor, officer, employee, or agent is fairly end reasonably
entitled 1o indemnification or advancement of expenses, or both, in
view of all the relevant circumstances, regardless of whether such
person met the standard of conduct set forth in section 1, section 2, or

) section 11.7. unless (i) a court of competent jurisdiction determines,
atter all available appseals have been axhausted or not pursued by the
proposed indemnitee, that he did net act in good faith or acted in a
manner he reasonably believed to be not In, or oppused to, the best
interast of the Association, and, with respect to any criminat action or
proceeding, that he had reasonable cause to belisva his conduct was
unlawful, and {ii} such court further specifically determines that
indemnification should be denied. The termination of any proceeding
by judgment, arder, sstilement, conviction or upon a plea of nglo
contendere or its equivalent shall not, of itself, create a presumption
that the parson did not act in good faith or did act in & manner which
he reasonably believed to be not in, or opposed to, the best interest of
the Asscciation, and, with respect to any criminal action or
proceading, that he had reasonable cause to believe that his conduct
was unlawful.

section 10. For purposes of this Article XI, the term “‘expenses® shall be
deemed to include attorneys’ fees, including those for any appeals; the term “liability”
shail be deemed to include obligations to pay a judgment, settlement, penalty, fine, and
axpenses actuslly and reasonably incurred with respect to a proceeding; the term
“procaeding” shall be deemed to inciude any threatened, pending, or completed action,
suit, or other type of proseeding, whether civil, criminal, administrative or investigative,
and whether formal or informal; and the term “agent’ shall be deemed to include a
volunteer; the term “serving at the request of the Association® shell be deemed to
include any service as a director, officer, employee or agent of the Association that
mposas duties on Such parsons.

ﬁg_g.ion 11, Anything to the contrary herein notwithstanding, no amendment to
the provisions of this Aricle Xi shall be applicable as ta any party eligible for

Master Articles
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indemnification hereunder who has not given his prior written consent to such

amentdment.
—Section 12, The provisions of thig Articie Xl shall not be amended.
ARTICLE XIi
REGISTERED AGENT

Iraland shall be the registered agent of the Association

——Lintil changed Thamas K
and the registered office shall be at 12000 Biscayne Boulevard, Penthouse 810, Miami,
Fiorida 33181.

IN WITNESS WHEREQF, the aforesald moorporator has he o %o ;h’hand

this,=y day of April, 200%,
/%g( lrel:ﬁ:d’,’lr?étor

-

Master Articins
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM
FROCESS MAY BE SERVED.

In compliance with the laws of Flarida, the following is submitted:

First -- That desiring to organize under the laws of the State of Florida with its
principal office, as indicated i the foregoing articles of incomparation, in the Counfy of

Wiami-Dade, State of Florida, the Association named in the said articles has namsd

Thomas K Ireland, located at 12000 Biscayne Boulevard, Penthouse 810, Miami,
Florida 33181, as its statutory registared agasnt.

Having been named the statutory agent of said Association at the plece
designated in this certificate, | am familiar with the obligations of that position, and

hereby accept the same and agree o act in this capacity, and agree to comply with the
provisions of Flarida law relative to keeping the registered office open.

_~Th

omasiC Treland, Registered Agent”
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